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Wash\%gg“‘ UNIFORM LIMITED OFFERING EXEMPTION L

Name of Ot't'cring(D check if this is an amendment and name has changed, and indicate change.)

Series E Preferred Stock ﬁnancing
Filing Under (Check box(es) that apply):  [_] Rule 504 [] Rule 505 [X] Rule 506 [] Section 4(6) [ ULOE

Type of Filing: E New Filing I:] Amendment PROCESSE[
A. BASIC IDENTIFICATION DATA _APR |
E % 2008

I.  Enter the information requested about the issuer

| PPN
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) FI'A'I\A’MSON
Legend Films, Inc. NCiap
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
5075 Shoreham Place, Suite 120, San Diego, CA 92122 858-450-4420
Address of Principal Business Operations (Number and Sireet, City, State, Zip Code) Telephone Number (Inciuding Area Code)
(il different from Executive Offices)
same

Brief Description of Business
restoring, and colorizing classic films for DVD, HDTV and theatrical release

Type of Business Organization

E carporation D limited parinership, already formed |:| other (please speeify): \\ “ “
6848

D business trust |:] limited partnership, to be formed

Month Year 0804
Actual or Estimated Dale of Incorporation or Organizalion: E Actual D Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for Siate;
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
T74(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or centificd mail to that address.

Where To File: 1.8, Securities and Exchange Commission, 450 Fifth Street, N.W_, Washingion, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicaie reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopled
ULOE and that have adopied this form, Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are 10 be, or have been made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form 1 of 9
SEC 1972 (5-05) are not required to respond unless the form displays u currently valid OMB
control number, American LegaiNet, Inc.
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L A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

*  [ach general and managing partner of partnership issuers.

Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner ) Executive Officer

B4 Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
David Martin

Business or Residence Address (Number and Street, City, State, Zip Code)
5075 Shoreham Place, Suite 120, San Diego, CA 92122

Check Box(es) that Apply:  [_] Promoter [_] Bencficial Owner [X] Executive Officer

E Director I:] General and/or
Managing Partner

Full Name {Last name firsy, if individual}
Barry Sandrew, Ph.D.

Business or Restdence Address (Number and Street, City, State, Zip Code)
5075 Shoreham Place, Suite 120, San Diego, CA 92122

Check Box{cs) that Apply: DPromolcr D Beneficial Owner |ZI Executive Officer

E Director D General and/or
Managing Partner

Fuil Name (Last name first, if individual}
Bob Pellack

Business or Residence Address (Number and Street, City, State, Zip Code)
5075 Shoreham Place, Suite 120, San Diego, CA 92122

Check Box(es) that Apply:  [_] Promoter  [_] Beneficial Owner [[] Executive Officer

Director  [_] General andfor
Managing Partner

Full Name {Last name first, if individual}
Jeff Yapp

Business or Residence Address (Number and Street, City, State, Zip Code)
5075 Shoreham Place, Suite 120, San Diego, CA 92122

Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner [ ] Executive Officer

B4 pDirector [ General andror
Managing Partner

Full Name (L.ast name first, if individual)
Ed Shapiro

Business or Residence Address (Number and Street, City, State, Zip Code)
5075 Shoreham Place, Suite 120, San Diego, CA 92122

Check Box(es) that Apply: ] Promoter ] Beneficial Owner [_] Executive Officer

E Director [:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Alan Folkman

Business or Residence Address (Number and Street, City, State, Zip Code)
5075 Shoreham Place, Suite 120, San Diego, CA 92122

Check Box(es) that Apply: 7 promoter  [X] Beneficial Owner D Executive Officer

[ Director  [] General and/or
Managing Partner

Full Name {Last name first, if individual)
Par Investment Partners L.P.

Business or Residence Address (Number and Street, City, State. Zip Code)
1 International Place, Suite 2401, Boston, MA 02110

Amsrican LegalNet, Inc.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuver sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....ovcvccnicincincnn D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ....ccocoooveverereeereeseree e essssscrreseneeens 5 1/
Yes No
3. Does the offering permit joint ownership of a single unit? ... X O
4.  Enter the information requested for each person who has becn or w1ll be pald or given, dlrectly or 1nd1rect|y, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be lsted are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Alchemy Capital Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
420 E 54th Street, New York, NY 10022-3179
Name of Associated Broker or Dealer
no states--foreign investors only
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual StAtES) . . .. ..ottt e et e e e e D All States

=FEEE
BIEIBE
EIEEE
EIEEE
EllHEEE
H
E

=

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check Individual S1ates) . . .. .. i e e e e D All States

S I 3 I

HIBIEIE

AREE
=30
FEE
GIE

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "Al States” or check individual States) . . ... oottt e e et e D All States

I I T
ST 5 S R S R
R B B e R B B
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{(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none" or "zero." If the transaction is an exchange offering, check
this box D and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Apgregate Amount Already

Type of Security Offering Price Sold

DIEDL oo eeessee o enes et RS e $ 0s 0

Equity...................................................................‘.............................................................................$ 6,0001000 S 5a0001000
B3 Common [ Preferred

Convertible Securities (INCIuding WAITANIS) .e.veiciieeiec e en e e e st rae s

6,145,200 § 0
PATINETSHIP INIEICSIS 1.cvvrrureireteireere e see et res e s e e oma et et enesbar e 0s 0

$
)

Other (Specify OO, | 0s 0
$ 12145200 § 5,000,000

TOtal oo

Answer also in Appendix, Column 3, if filing under ULCE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate

the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEd TNVESLOIS ..ottt ettt et ettt a e a st mmae b in st 17 s 5,000,000
NON-ACCIEAIEA [NVESTOTS ... creversveeeseesceseeeeseesseeesseeeetriessaseseetsmmseessesseeseessssreeresssesesraresmaseesensesnas 0 s 0
Total (for filings under Rule 504 001Y) 0. oiriesir oot eees e et s eaeen e 17 3 5,000,000
Answer aiso in Appendix, Column 4, if fiting under ULOE.
[f this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE S5 oo e b e es e e a e sre e e peaeenp s bbb 5
REBUIIION A oot ettt ee e bt ee b et eam et eesb s st e s s e nesb e et st et etatonsres $
RUIE SO ottt b et b e ee bt e s es bt ees ook en bt oret et pens e rens b s s remeaste bt eensas $
OB et et b b R e b £ eae e AL e e bbbt e a et 0 s 0
a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transler ABENUS FRES ..o ettt e s ra e e e R b s 41 d s s re etk beme et e Os
Printing and Engraving COSIS ..o it irieeeeese st ses st vs st s tebssrs b sres s e sbs e ressssessesesseesensesessane sessensanas s
LEEAL FLES 1ottt s sessss s sss s s s es s s et ssassssaesatns o4 bt e e s e eseese s e b s aba s s s s s e esemnss e amaenae senneenreanens X s 20,000
ACCOUMUNE FEES ... ooooeoooeeeoeoeesee b sbas sttt eeee e eeee s e s e ee e esmeesetese st en et eesrtseeseesaee s seresemeseeseesesreenerene O s
ERBIREETINE FEEE oot et rt e seavte e s e s st en e e s e et b et b aasaba bt oo srn e er e s anreres []s
Sales Commissions (Specily finders' fees SEPATAELY) .o sess s s as e s b ens b [Js
Other Expenses (identify) s
TOTAL Lottt ettt eRe bbbt ete bbbt st men et ome st eas et s e et esetasanseE et abeabebaEensonfoens X s 20,000

American LegalNet, Inc.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXFENSES AND USE OF PROCEEDS

b, Emer the difference between the aggregaie offering price given in regponse 1o Part T — Question )
and ol expenses fumished In response (o Pan € — Question 4.8 This differente s the "adjusted gross
BrOCEedS 10 the ISFUEE" .ioannerereresrsssssans mcsscrsssemss sosesnsssssessossoss crrersen tebmameenseran . 3 4,980,000

5. Indicawe brlow the wnount of the adjusied gross proceed o the issuer used ot proposed 10 be used for
each of the purpases shown. I the amount for any purposc is not known, fumish an estimate and
check the bax w the left of the etimate, The o1l of the payments listed must equal the adjusted gross
proceeds W the issuer set forth in response 16 Pan C — Question 4.h above,

.- — Pavmenis to
Oificers,
Direciors, & Pavments 1o
Afiliaies Others
SATAITEY B FECL | e esienie i vtbsetsatasesetsimesraseaes oe vanana s roee 2428 be 0 st oam et amevame 8148 easaat s e et ab snt s eemsaeenen D 4 D s
PUrehase O PERI EBALC oottt canie i menms s s oes e ees s s b 0 e e e 0 [Js Os
Purchase, rental or leasing and installation of machinery
BN BGUIHTIEIL L.cvovnomroevsacronsoscrseas ris sesas e senser sess oot bavere s semes s sagates 61580 b 48081 53 amr et ot e ¥ LA R SRR S d 041 4140819200 Os Os
Construction or leasing of plant buildings and fAcillIEs ..o s s s ssesess Os Os

Acquisition of other businesses {including the value of securitics involved in this
offering that may be used in exchange for the assets or securitics of another

HOSEAT TUPEUANT 10 B MVEIEET T i tititeie s rr st cen o e s ans e ep s e baes e b anem s asorebero pa s 4R RRS AR bmebe sy e b bamreheen D $ D s
Repavment of indebtedness ... e s Os
her (specify): D S D 5

-Os Os
Column Totals ... rereeite et S " e L) § 0 Bs 4,980,000
Towal Pavments Laswd {coiumr mtsis addcd) .............................................................................................

3 $4.,980,000
] D FEDERALSICNATURE

The issuer has duly caused this notice io be signed by the undersigned duty authorized person. If this notice is filed under Rule 505, the following
sighaiure constisutes an underaking by the issuer 10 furnish (o the 1).S. Securities and Exchange Commission, upon written request of its staf¥,
he informstion furnished by the issuer w any non-accredited investor pursuaml arugraph (bH2j of Rule 502,

tssuer (Print or Tvpe) 2/ Date .
Legend Films, Inc. . i : April /2, 2008

Name of Signer {(Print or Type} rSIEncr (Printor Type)
David Martin CEO

- END

Intentional missiatements or omissions of lact constitute federal criminaf viclations. (See 18 U.5.C. 100!.)
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